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NON-EXCLUSIVE LICENSE AGREEMENT TO USE
CERTAIN UNIVERSITY MARKS OF THE UNIVERSITY
OF MASSACHUSETTS AM ST

1. PURPOSE

This is an agreement between

a/an organlze
having its principle place Q

public institution o
(hereinafter

listed in Exhibit I§¥§ubject to the terms and conditions of this agreement.

2. TERM

2.1 The term of this agreement shall be for the period of three (3) years
commencing on and ending on
The agreement may be renewed for an additional one (1) year period by
written consent of both parties established at least sixty (60) calendar
days prior to expiration.



mailto:eszymbor@umass.edu

3. DEFINITIONS
The following terms used in this agreement have the definition:
3.1 Agreement - this agreement, together with any addenda or exhibits.
3.2 University of Massachusetts Amherst Marks - designs, trademarks,

logotypes, and any other symbols associated with the identification of
the University of Massachusetts Amherst Camp

3.3 Licensed Articles - products and services (
authorized by the University to bear th
Ambherst Marks

e of merchandise that is used

3.3.1 Apparel Licensed Articles - any
I niversity to bear the

or worn as clothing orized
University Marks.

3.4 Retail Sales - thgf§a 1 Articles bearing a University of
: e ultimate consumer at retail sales
points), and/or through Internet and

the sales of Licensed Articles bearing University of
erst Marks to any entity other than the ultimate

3.6 Net Sales - the total gross invoice amount billed to customers, less
quantity discounts actually allowed and taken by customers, any credits
for returns actually made as supported by credit memos issued to
customers, transportation charges on returns if paid by licensee and less
applicable taxes actually paid. No cost incurred in the manufacturing,
selling, licensing, advertising or distribution of the goods or any other
direct expenses shall be deducted, nor shall deduction be made for
uncollectible accounts, cash discounts or similar allowances.
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3.7 Premium - any article given free or sold at less than the usual selling
price for the purpose of increasing the sale of, or publicizing any other
product or service, or for any other giveaway or promotional purpose.

3.8 Director - the Licensing director serving as the administrator handling
daily activities of the licensing and trademark program.

4. GRANT OF LICENSE

the marketing, promotion and sale
States and Canada.

4.2 Limitation on License - no or the use of the University
of Massachusetts A urpose other than on or in

agreement prevents the University

e of any of the University of Massachusetts

ther party for any purpose including, without

t of other licenses to other manufacturers during the
ent for the use of the University of Massachusetts

United Statés of America or Canada.

5. PREMIUMS
5.1 No license is granted under this Agreement for the distribution of
Licensed Articles as Premiums. Separate application for a license for the

distribution of licensed articles as premiums must be made in writing to
the Director.
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6. ROYALTY PAYMENTS/APPLICATION FEE

In consideration for the licenses granted under this Agreement, the Licensee
agrees to pay the University as follows:

6.1 Non-refundable License Application fee of $ 30.00

6.2 Non-refundable Advanced Royalty Payment of $300.00 for apparel
articles that shall be credited towards royalties tod¢"paid by Licensee.

6.3 Non-refundable Advanced Royalty Payme 0 for non-apparel
articles that shall be credited towards r

6.4 Royalty fee of twelve percent (12 les of all Licensed Articles

sold.

6.5 Licensee shall pay the 12% ithin thirty (30) days of
the last calendar day.i ayments shall be made in check
form, payable t ark and Licensing Administration

and mailed t

Trademark & Licensing Administration.

In Campus Center, Room 920

One Campus Center Way

Amherst, MA 01003

Checks shall’'be accompanied by appropriate sales reports. (See 7 below)

6.6 Multiple Royalty payment - the University recognizes that the Licensee
may be subjects to other licensing agreements which together with this
Agreement may subject certain Licensed Articles to one or more
additional royalty payments. The University may agree to a reduced
royalty rate where products are subjected to multiple royalties.

Licensee's request for reductions in royalty rates shall be subject to the
written approval of the Licensing Director.
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7. REPORTS

7.1 Quarterly Reports - Licensee must submit quarterly reports as specified
in Exhibit 2, according to the following schedule:

Sales period January 1 - March 31 before April 30
Sales period April 1 - June 30 fore July 31

Sales period July 1 - September 30
Sales period October 1 - Decemb

tion and it has been

spection by the Director or her designee at reasonable
aborately described in §22 below under ON-SITE
{(CE REVIEWS. Licensee shall maintain complete, readily
comprehensible records of sales covered under this agreement for a
period of not less than two (2) years after the accounting pertaining to
such sales is rendered to the University.

7.3 Delinquent Payments - all delinquent amounts owed to the University
are subject to one and one half percent (1.5%) interest charge per month.

8. APPROVAL AND PRODUCT QUALITY
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8.1 The University reserves the right to disapprove and prevent the
distribution of any Licensed Articles bearing the University of
Massachusetts Amherst Marks that does not meet its standards of quality
and propriety. Licensee shall submit a sample of all items, together with
proposed promotional materials including packaging, free of cost to the
Director for approval prior to distribution or manufacture. To ease the
burden of those submissions, the Licensee may provide samples of
products not imprinted, along with faithful sketc
to the University. The University agrees to re
of receipt of the design.

of intended product
within two (2) weeks

8.2 The University expects the License intain hi ards of
quality in material and workmansh¥ph oduction and propriety in
the promotion of Licensed Articles. ¢ to maintain high standards
may result in non-renewal ellation of this agreement
by the University.

8.3 The Licensee ag sed Articles and all promotion,

shall contain appropriate legends

notice reqirements upon which product approval is based. Departure
from those standards constitutes a breach of a material term of this
Agreement. The University may require Licensee to cease use of the
University of Massachusetts Amherst Marks on the Licensed Articles
immediately and may require Licensee to recall any Licensed Articles

not consistent with approved quality standards.

9. MARKING
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9.1 Licensee agrees to indicate on all Licensed Articles bearing University
of Massachusetts Amherst Marks, using hang tags or other appropriate
means, the rights of the University to the University Marks and the
authorization, through license, of the Licensee to use the University of
Massachusetts Amherst Marks. Licensee shall display on each Licensed
Article or its packaging, using hang tags or other appropriate means,
trademark license notices or authentication notices as may be required by
University. Licensee may not manufacture or distribute any Licensed
Article until The University approves such trade license and
authentication notices.

10.PROMOTIONAL DISPLAY

ssachusetts Amherst
dvertising or in any

10.1 Licensee shall not use the Univ
Marks or any reproduction thereof in
promotional display matert
impair the integrity, charac University of
Massachusetts A giictlect Unfavorably upon the
University. The Dt use the University of Massachusetts

chance, alcoh® : y type of similar promotion unless the
written approval. The Licensee's non-compliance

11.PROTE UNIVERSITY MARKS

11.1 Licensee acknowledges and agrees that the University is the exclusive
owner of all right, title and interest in the University of Massachusetts
Amherst Marks. Licensee agrees that nothing in this Agreement gives
Licensee any right, title or interest in the University of Massachusetts
Ambherst Marks other than the right to use them in accordance with this
Agreement. During the term of this Agreement and thereafter, the
Licensee shall not contest, or otherwise challenge or attack the
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University's rights in the University of Massachusetts Amherst Marks or
the validity of the Agreement.

11.2 The Licensee acknowledges that its breach of this Agreement will
result in immediate and irreparable damage to University and that money
damages alone would be inadequate to compensate the University.
Therefore, in the event of a breach or threatened breach of the
Agreement by Licensee, University may, in addition to other remedies,
immediately seek and enforce injunctive relief p iting the breach or

compelling specific performance.

11.3 The Licensee agrees to assist in the I arks. Licensee
shall, upon specific request from th ' ' 1 cumentation
or specimens regarding each Univcesi ssachusetts Amherst Mark
as required by the University.

11.4 Licensee acknowledges tl incfuding copyright or other
proprietary rights that it mig original artwork or designs
created by it puggBanttOdthis Agteement, extend only to those elements

are not part of or included in the

proprietary rights in any artwork which contains the
sachusetts Amherst Marks, without the express written
authorizabi the University.

12.GOODWILL IN UNIVERSITY MARKS

12.1 The Licensee recognizes the value of the goodwill associated with the
University of Massachusetts Amherst Marks and acknowledges that the
marks and all rights therein and the goodwill pertaining thereto, belong
exclusively to the University The Licensee further recognizes that the
University of Massachusetts Amherst Marks have acquired secondary
meaning.
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12.2 The Licensee agrees that its use of the University of Massachusetts
Ambherst Marks shall inure to the benefit of the University and that the
Licensee shall not acquire any rights in the University of Massachusetts
Ambherst Marks by virtue of the use of the marks under this Agreement.

13.INDEMNIFICATION/HOLD HARMLESS

les manufactured or
ify, hold harmless,

13.1 The University is not liable for any Licensed
sold by the Licensee, and the Licensee shall 1

Massachusetts Amherst Marks, other
than to the e 3 I ises solely from the University of
: accordance with this Agreement,
hird party intellectual property rights.

ent and any rights granted by this Agreement are specific
to the Licensee and the University and may not be assigned, sub-
licensed or encumbered without the prior express written consent of

the other party which shall not be unreasonably withheld.

14.2 Nothing in this Agreement places the parties in the relationship of a
partner, joint venture or agents, and neither the Licensee nor the
University may obligate or bind the other in any way. The University in
no way represents itself as guarantor of the quality of any product made
by the Licensee. The Licensee agrees that it will neither state nor imply,
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either directly or indirectly, that the Licensee or its activities, are
supported, endorsed, or sponsored by the University and, upon the
election of the University, shall issue express disclaimers to that effect.

15.SURVIVAL OF RIGHTS
15.1 All of the terms of this Agreement which provide for any activity

following the expiration or termination of this Agreement survive until
the time that those terms have been fulfilled or s

16.CONFORMITY TO LAW

deral, State and ] laws,

di e manufacture and sale of

16.1 The Licensee shall conform to al
ordinances, regulations, and rules
all Licensed Articles.

17.SEVERABILITY

17.1 In the event th this Agreement is declared invalid or

portion is severed from the

17.2€ ax-exempt Ste icensee acknowledges that University, as a

stitutiopfof the Commonwealth of Massachusetts, is an exempt

amended. WiCensee also acknowledges that certain facilities in which the
licensed marks or inventions were developed may have been financed
through offerings of tax-exempt bonds. If the Internal Revenue Service
determines that any terms of this Agreement jeopardize the tax-exempt
status of University or the bonds used to finance University facilities, the
relevant term is invalid and the parties shall attempt to modify the term
to retain the original intent of the Agreement to the fullest extent
possible, failing which the term shall be deleted from the Agreement.
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18.WAIVER

18.1 Failure of either party to require the performance of any term in this
Agreement or the waiver by either party of any breach does not prevent
subsequent enforcement of the term nor is it a waiver of any subsequent
breach.

19.EXHIBITS

19.1 The attached Exhibits are an integral part Agreement.

20.ENFORCEMENT

in the enforcement of any
f Massachusetts Amherst
lversity of any infringements
ention. The University has
b infriftfgement proceedings involving
mherst Marks. However, nothing in
rsity to bring suit or take action for the

age coverage, all in the amount of one million dollars
($1,000,000.00) for each occurrence. Licensee will name the University
of Massachusetts, its trustees, officers, employees and agents as
additional insureds on the policy. The policy will, in addition to the
coverages customarily included in a General Liability Insurance Policy,
cover against all claims, demands, causes of action, lawsuits judgments
and damages including but not limited reasonable attorney’s fees arising
out of all alleged defects in the design, manufacture, sale and use of the
Licensed Articles. The Licensee shall give the University thirty (30) days
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prior written notice of any modification, cancellation, or revocation of
the policy. The Licensee will deliver to the University a copy of the
certificate of insurance showing the coverage and the designation of the
additional insured. Delivery of the certificate of insurance is a condition
precedent to the granting of this license.

22.0ON-SITE COMPLIANCE REVIEWS

22.1 The Director or his designee may, upon ten (
notice, examine and copy the books and reco

usiness days’
the Licensee relating

right, the University may terminate
to the Licensee if:

a period of thirty (30) days after written notice of
sent by United States Postal Service to the last
dress of the Licensee;

23.1.2Licensee has not begun any bona fide manufacturing, distribution
and sale of Licensed Merchandise within ten (10) months from the
date of this Agreement;

23.1.3Licensee fails to manufacture, distribute or sell any Licensed
Articles hereunder for a period of twelve (12) consecutive months:
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23.1.4Licensee is unable to pay its liabilities when due, or makes any
assignment for the benefit of creditors, or files a petition under any
Federal, State or the bankruptcy statute, or is adjudicated as
bankrupt or insolvent, or if any receiver is appointed for its
business or property, or if any trustee in bankruptcy is appointed
under the laws of the United States Government or of the
sovereign states.

University of Mass arks without having
1 manufacture, distribute,
notice from University
approval of same.

23.1.9Licensee commits an act or omission that would reflect
unfavorably or otherwise detract from the good reputation of the
University.

23.1.10 Licensee manufactures or sells any Licensed Articles which
are not in conformity with all Federal, State, or local ordinances,
regulations or rules.
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23.2 Licensee fails to meet the requirements of The University's Code of
Conduct for Apparel Licensees. Exhibit 2.

23.3 Without prejudice to any other right, if the Licensee fails to take
the steps to cure any breach by it of any term not listed in Section 23.1
of this Agreement within thirty (30) days after receipt by it of written
notice of breach, the University may terminate this Agreement upon
written notice to the Licensee.

23.4 If this Agreement is terminated pursua rovisions, the
Licensee shall furnish to the Universit ing the number
and description of Licensed Article arks on hand

24.1 Licensees produci rticles bearing the University
agree that the manufacture of all

ply with the requirements of the
Apparel Licensees and show proof of
Fair Labor Assoc1at10n (FLA) see Exhlblt 2.

25.AFTER TR
25.1 After tefifiination of this Agreement, the Licensee has no further

authorization or consent from the University to manufacture, advertise,
distribute, or sell or otherwise deal in any Licensed Articles bearing
University of Massachusetts Amherst Marks. If termination is not based
upon conditions outlined in Sections 8, 10 or 23.1-23.1.10, the Licensee
may deal in and dispose of the Licensed Articles bearing University of
Massachusetts Amherst Marks which are on hand or under contractual
commitment to third parties at the time of such termination for a period
of one hundred eighty (180) days thereafter, provided all royalty
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payments due are first made to the University and statement of payment
with respect to that one hundred eighty (180) day period are made in
accordance with the terms of this Agreement. Notwithstanding
anything to the contrary, Licensee shall not manufacture, sell or dispose
of any products covered under this Agreement after its expiration or
its termination pursuant to Sections 8, 10, or 23.1.1-23.1.10.

26.FINAL STATEMENT

26.1 Sixty days (60) before the expiration of thi
shall furnish University a statement showi

eement, Licensee
er and description

27.NOTICE

27.1 All notices ' 1 atements and other communications
o and all payments to be made shall be
party at their respective addresses set forth below
hange of address is given in writing. Any notice

University of Mass? Licensee:
Trademark and Licensing
Administration

UMASS LICENSING

Lincoln Campus Center, Room 920
One Campus Center Way,

Ambherst, MA 01003
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28.ENTIRE AGREEMENT

28.1 This Agreement constitutes the entire agreement and understanding
between the parties and supersedes any prior agreement or understanding
relating to the subject matter of this Agreement
and the University. There are no representati

een the Licensee
omises, agreements,

This Agreement may only be ame itten modiftcation signed
by both parties to this Agreement.

29.1 This Agreement sha ed in accordance with and governed
‘ of Massachusetts.
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SIGNATURE PAGE

for the sixteen page

NON-EXCLUSIVE LICENSE AGREEMENT TO
UNIVERSITY MARKS OF THE UNIVERSITY O
AMHERST

CERTAIN
'ASSACHUSETTS

The parties have caused this Agreement to bef€Xecute their duly
authorized officers or agents on the day set bel

LICENSEE:

Company Na

Title of Agent

University of Massachusetts

Director of Trademarks and Licensing Administration, Evelin Szymborn

Date
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P University of Massachusetts
Trademark and Licensing Administration

University of Massachusetts Evelin Szymborn, Director
Lincoln Campus Center, Room 920 Telephone: (413) 577-8125
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SIGNATURE PAGE

for the sixteen page

NON-EXCLUSIVE LICENSE AGREEMENT TO CERTAIN
UNIVERSITY MARKS OF THE UNIVERSITY OFEMASSACHUSETTS
AMHERST

The parties have caused this Agreement to beféXecute their duly
authorized officers or agents on the day set be

LICENSEE:

Company Na

Authorized Age Title of Agent

University of Massachusetts

Director of Trademarks and Licensing Administration, Evelin Szymborn

Date
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Exhibit 1

A.

B.
ia in promotions, advertising and

opriate legends, markings and/or notices as required
agrees that each

all be followed by either "TM" ™ or "R" ®, pursuant to
such legends, markings, and/or notices must be

by UNIVERSITY.

1. All licensed use o
marketing shall g '

provided to

1. Federal Registration ®

1.1 UMASS All fonts, logos or other uses requires a ® . If used in a
document only the first use requires a ®.

1.2 University of Massachusetts - All fonts, logos or other uses requires a ®.
If used in a document only the first use requires a ®.
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C.
1. University Logos and Spirit Marks

1.1 UNIVERSITY will provide the logos at a later date.

©

1. PRODUCTS

[PLEASE LIST PRODUCTS/APPAREL LICENSEE INTENDS TO CARRY
BEARING UNIVERSITY MARKS]
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Exhibit 2

I. Introduction

persons 3 es who have entered a written licensing agreement with
the University of Massachusetts to manufacture products bearing the
name, trademarks and/or images of the University of Massachusetts.
Additionally, this Code shall apply to all of the licensee’s contractors.
Throughout this Code, the term "contractor" shall include each
contractor, subcontractor, vendor, or manufacturer that is engaged in a
manufacturing process that results in a finished product or who provides
blank garments for a finished product for the consumer. "Manufacturing

process" shall include assembly and packaging.
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As a condition of being permitted to produce and/or sell licensed products
bearing the name, trademarks and/or images of the University of
Massachusetts, each licensee must comply with this Code and ensure that
its contractors comply with this Code.

III. Remediation
If the University of Massachusetts determines that any licensee or
contractor has failed to remedy a violation of this
Massachusetts will consult with the licensee t

e, the University of
ine the issues and

Massachusetts rese 1 e its relationship with any
1ts business in violation of the
e with the terms set forth in the

dntractors operate workplaces, that adhere to the
m standards and practices:

A. Legal Compliance: University of Massachusetts licensees must comply,
at a minimum, with all applicable legal requirements of the country in
which products are manufactured. Where this Code and the applicable
laws of the country of manufacture conflict or differ, the higher standard
shall prevail. Licensees will comply with the local and national
environmental regulations of the country the factory is located in.
Licensees will take measures to ensure that any toxic waste produced by
their factories will be properly disposed of.



B. Ethical Principles: Licensees shall commit to conduct their business
according to a set of ethical standards which include, but are not limited
to, honesty, integrity, trustworthiness, and respect for the unique intrinsic
value of each human being.

C. Employment Standards: The University of Massachusetts will do
business only with licensees whose workers are present to work
voluntarily, are not at undue risk of physical ha e fairly
compensated, and are not exploited in any wa ddition, the following
specific guidelines must be followed:

1. Wages and Benefits: Licensees t provide wages benefits

ore than the lesser of (a) 48 hours per
overtime per week, or (b) the limits on regular and

regular Wours of work, employees shall be compensated for overtime
hours at such a premium rate as is legally required in that country, but
not less than at a rate equal to their regular hourly compensation rate.

4. Child Labor: No person shall be employed at an age younger than 15
(or 14 where, consistent with International Labor Organization
practices for developing countries, the law of the country of
manufacture allows such exception). Where the age for completing
compulsory education is higher than the standard for the minimum age



of employment stated above, the higher age for completing
compulsory education shall apply to this section. Licensees agree to
work with governmental, human rights, and non- governmental
organizations, as determined by the University of Massachusetts and
licensee, to minimize the negative impact on any child released from
employment as a result of the enforcement of this Code. Young
workers shall not be forced to work overtime hours that would prevent
them from attending night school.

. Forced Labor: There shall not be any use ced labor, whether in

. Women's Rights: Women workers will receive equal remuneration,
including benefits, equal treatment, equal evaluation of the quality of
their work and equal opportunity to fill all positions as male workers.
Pregnancy test will not be a condition of employment, nor will they be
demanded of employees. Workers will not be exposed to toxic
chemical hazards that may endanger their safety or their reproductive
health. Workers will not be forced or pressured to use contraceptives.



9. Harassment or Abuse: Every employee shall be treated with dignity
and respect. No employee shall be subject to any physical, sexual,
psychological or verbal harassment or abuse. Licensees will not use or
tolerate any form of corporal punishment.

10.Freedom of Association: Licensees shall recognize and respect the
right of employees to freedom of association and collective
bargaining. No employee shall be subject to harassment, intimidation
or retaliation in their effort to freely associate

ollectively bargain.

V. Compliance
Prior to the date of issuing a new lice ent license

A. The company names, owner ;@nd addresses, phone
numbers, email addre ure Of the business association of all

niversity of Massachusetts;

it and its contractors adhere to this Code and
pps taken, and/or difficulties encountered, during the
plementing and enforcing this Code at each site. This

VI. Disclosure
Licensee shall be required to immediately report to the University of
Massachusetts any changes in its business operations which materially
affect the application of this Code, such as the selection of a new factory.



VII. Verification

VIII.

It shall be the responsibility of each University of Massachusetts
licensee to ensure its compliance with this Code, and to verify that its
contractors are in compliance with this Code.

External Monitoring

The University of Massachusetts is affiliated with both the Workers’
Rights Consortium (WRC) and the Fair Labor Association (FLA). Both
organizations monitor apparel licensees' factories erify that the
factories are in compliance with this Code. T iversity requires its

apparel licensees to be affiliated and in goo with the FLA
before they can produce products beari marks. All
apparel Licensees are required to pr ding and
membership in the FLA. The Univ es the right to participate

with additional external monitoring or ations. Continued
membership in any monito I
minimum, on an annual bast



Licensee:
Address:

Date:

Quarter Ending:

TO:
UMASS LICENSING

Lincoln Campus Center, Room 920

One Campus Center Way,
Ambherst, MA 01003
Phone: 413-577-8126

PLEASE MAKE CHECKS PAYABLE TO:

UNIVERSITY OF MASSACHUSETTS
TRADEMARK AND LICENSING ADMINISTRATION
LINCOLN CAMPUS CENTER, ROOM 920

ONE CAMPUS CENTER WAY

AMHERST MA 01003

PRODUCT
PRODUCT SOLD TO | DESIGN NUMBER DESCRIPTION UNIT PRICE

TOTAL GROSS SALES OF LICENSED PRODUCTS

DATE CHECK
MAILED:

QUANTITY
SOLD

ROYALTY
PERCENTAGE
LESS
ADVANCE
ROYALTY
BALANCE

TOTAL

DATE
ROYALTIES
CALCULATED:

GROSS SALES

12.0%
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